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Federal Co..unication. Ca.ai••ion
P.o. Box 358350
Pittsburqh, PA 15251-5350

.B. Wee Code (...) - '.50.00 Check BDclo.ed
application for A••igDaent of the Licen.e to
IIOICII) - Bay City, II

Dear Sir/Madam:

Transmitted herewith on behalf of Landrum Enterprise., Inc.,
is an oriqinal and two (2) copies of an application on FCC Form
314 for the assiqnaent of the above-referenced license from
Landrum Enterprises, Inc., to Chameleon Radio corporation.

Also enclosed i. a check in the amount of $650.00 in payment
of the required filinq fee.

Should any que.tions ari.e in connection with this matter,
kindly communicate directly with the undersiqned.

Respectfully SUbmitted,

/c/!~~<:_
Howard J. Barr
Counsel to Landrum Enterprises, Inc.

Enclosures
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.. NOT AONlnCD IN D.C.

February 2, 1995 RECEIVED

Mr. William F. Caton
Acting secretary
Federal communications Commission
1919 M street, N.W.
Washington, D.C. 20554

FEB -21995

Dear Mr. Caton:

Please be advised that the ~ fOrma assignment of the
license to KIOX(AM), Bay City, Texas, from North star Communica
tions to Landrum Enterprises, Inc. has been consummated. The
address for Landrum Enterprises is P.O. Box 22738, Houston, Texas
77277-2738. ~

Should any questions arise in connection with this matter,
kindly communicate directly with the undersigned.

Respectfully submitted,

L7/~-~C--
Howard J. Barr
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PEPPER & CORAZZINI
L.L.P.

HAY 12

• NOT ADMITTED IN D.C.

Mr. William F. Caton
Actinq Secretary
Federal Communications Commission
1919 M Street, NW Room 222
Washington, D.C. 20554

BY JWU)

VINCENT A PEPPER

ROBERT F. COR,uZINI

PETER GUTMANN

JOHN F. GARZIGLIA
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HOWARD J. BARR

LOUISE CyaULSKI •

L. CHARLES KELLER •

MICH"EL ,J. LEHMKUHL.

SUZANNE C. SPINK •

Re: 1101 (AM): ree rile No. BAL-9'021flA

Dear Mr. Caton:

Please be advised that the assiqnment of the license,
referenced above, from Landrum Enterprises, Inc., Houston, Texas,
to Chameleon Radio Corporation, has been consummated. The
address for Chameleon Radio corporation is 10865 RocKley ~oad,
Houston, Texas 77099.

Should any questions arise concerninq this matter, please
contact the undersigned.

Michael J. Lehmkuhl
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mqe~tate of mexas
SECRETARY OF STATE

CERTIFICATE OF INCORPORATION
OF

LANDRUM ENTERPRISES, INC.
CHARTER NUMBER 1333915

The undersigned, as 8eaetary of State of Texas, hereby certifies that the attached Articles
of Incorporation for the above named corporation have been received in this omce and are
found to conform to law.

ACCORDINGLY, the undersigned, as Secretary oj State, and by virtue of the authority
vested in the Secretary by law, hereby issues thisCertificate of Incorporation.

Issuance of this Certificate of Incorporation does not authorize the use of a corporate name
in this state in violation of the rights of another under the federal Trademark Act of 1946,
the Texas trademark law, the Assumed Business or Professional Name Act, or the common
law.

Dated:
Effective

November 18, 1994
November 18, 1994

Ie .. I'rt ... _ ... _
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FEDERAL COMMUNICATIONS COMMISSION
WASHINGTON, D.C. 20554

DEC 1 5 1994
IN REPLY REFER TO:

8910 NDJ
LANDRUM ENTERPRISES, INC.
P.O. BOX 22738
HOUSTON, TX 77277-2738

Call Letters: KI,OX(AM),• /!<I~{¥M)
Date Granted:lQE&. 1i 2: t_
FileNumber(s):BAL-94111~EA/BALH-941118EB

NOTICE TO ASSIGNEE:

Enclosed is FCC Form 732 notifying you of the Commission consent to the assignment of the
construction permit and/or license of the station(s) therein described. Voluntary assignments are
required to be completed within sixty (60) days of the date granted.

In addition to filing of the below mentioned FCC Form 323, you are required to immediately
notify the AM Branch (8910), by letter, as to the exact date of the consummation; that is, the date
on which the acts necessary to effect the assignment were completed. If you are unable to
consummate the transaction within the prescribed sixty (60) day period, you are required to
contact the AM Branch and request an extension of time to effectuate the consummation; if you
decide not to consummate the transaction, you must also notify the AM Branch of this decision
immediately. In addition, you must inform the AM Branch if the station(s) involved were silent
prior to consummation and are resuming broadcasting after the consummation or if the station
will remain silent for a period after consummation.

Within thirty (30) days after the consummation of the assignment it will be necessary for you to
submit an Ownership Report (FCC Form 323) reporting all changes as required by Section
73.3615 of the Rules. Where applicable, a separate Ownership Report should also be completed
and submitted for any holding company (25% or greater ownership interest) of the
licensee/permittee. Contractual information required by Section 73.3613 should be reported for
the assignee in Item 6, page one of the Ownership Report and copies of each instrument should
be submitted with the report. If this is an involuntary assignment that was a result of a death or
court action, an Ownership Report must be filed to determine that all requirements of the Rules
have been met and reported.

In the event the assignee is the licensee/permittee of another station and has a current Ownership
Report on file, you may complete and file only page one of FCC Form 323 to reflect the
acquisition of the station(s) listed above. FCC Form 323 is enclosed for your convenience in
filing.



---_._---------

It is of the utmost importance that all Commission correspondence comes to the immediate
attention of the permittee or licensee. Only one mailing address can be maintained for each
station. Unless we hear from you to the contrary, the above address will be used as your
permanent mailing address.

If the assignor has any applications pending before the Commission, these applications must be
amended to reflect the name of the assignee. Upon consummation of the assignment,
amendments to each application must be filed by the assignee, in triplicate, signed by the proper
party (see Section 73.3513 of the Rules). Further processing of these applications will be
withheld pending receipt of the amendment.

Enclosures
cc: Ownership



UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

File No(s): BAL- 941118EA
BALH-941118EB

Class of station(s): AM/FM

181 CONSENT TO ASSIGNMENT: FROM:

0 CONSENT TO TRANSFER CONTROL: NORTH STAR COMMUNICATIONS, INC.

0 CONSENT TO TRANSFER STOCK:

Whereby TO:

of
LANDRUM ENTERPRISES, INC.

Control by

__ is effected.

Licensee/Permittee:
(for transfer only)

CALL SIGNISl

KIOX(AM)

KIOX-FM

STATION LOCATIONIS)

BAY CITY, TX

EL CAMPO, TX

AUXILIARY STATIONISI (for ,ssigMllllt DnIy)

ALL CURRENTLY AUTHORIZED
AUXILIARY SERVICES

Under authority of the Communications Act of 1934. as amended. the consent of the Federal Communications Commission is hereby granted to
the transaction indicated above.
The Commission's consent to the above is based on the representations made by the applicants that the statements contained in, or made in
connection with, the application are true and that the undertakings of the parties upon which this transaction is authorized will be carried out in good
faith.
The actual consummation of voluntary transactions shall be completed within 60 days from the date hereof, and notice in letter form thereof shall
promptly be furnished the Commission by the buyer showing the date the acts necessary to effect the transaction were completed. Upon furnishing
the Commission with such written notice, this transaction will be considered completed for all purposes related to the above described station(s).
FCC Form 323. Ownership Report, must be filed within 30 days after consummation, by the licensee/permittee or assignee.

ADDITIONAL REQUIREMENTS FOR ASSIGNMENTS ONLY:

Upon consummation the assignor must deliver the permit/license, including any modifications thereof to the assignee.
It is hereby directed that, upon consummation, a copy of this consent be posted with the station authorization(s) as required by the Commission's
Rules and Regulations.
The assignee is not authorized to construct nor operate said station(s) unless and until notification of consummation in letter form has been forwarded
to the Commission.

(FOR CHIEF AM BRANCH. AUDIO SERVICES DIVISION, MASS MEDIA BUREAU)

. / / ' '

,~ ,~-y:_ />./ ,I

Dated:

/ .,'

e·.. .• •

FEDERAL
COMMUNICATIONS

COMMISSION FCC Form 732·AM

August 1992



ARTICLES OF INCORPORATION

of

LANDRUM ENTERPRISES, INC.
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n. UDCleniped, a naCUZ'al pertIOIl eiptMa (11) ,... of ... or DIaN. actiaI u

incorporator of • corpcratiGD wuIer the Tau BWIiD.. CGrpoI'adoD Act, .. 1l....,. adopt tbe

fo1lowiDc Articl..ofhM:orporatioD tor IIICh COI'pOmtiaD:

ARTICLE ONE

n. DUDe oftlle corporation i.LandrumEDterpNee.lDc.

AllTICLE TWO

The period ofth. corporation'.duration is perpetual.

AllTlCLE TBUE

The purpaII for which the COIporatioA ia orpni-l ia to ....... ill u1lawfulbulh••• far

wllieD eorporatioDl ma1 be orpDiseclUJUler theta..ofth. State olTau.

ABTICLE FOUll

The .....te DumHr ol.ur.e of Mock which tM COiparatiala u.u...a~ to

__ ia one hUDClred thcNaacl<100,000) Ilwuofcommon Itoea Dltbe par valu. anO.Ol each.

AJlTICLE FIVE

TM corporation will DOt c:cnD.JDetlce buaiIl.. 1mtil it 11M....,. far tJ. ""D. of. ita

.au. coutderatioIl olthe value 01ODe nCN8llMl DoUan (11,000.00), coali.m.ofmctDe1. labor claDe

01' propert1 aetuaD, rac:eived.
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ARTICLE sa
No II1w'eholder lUll be cUed u & mau.' 01npt to IUbICribe for. purdaue. 01' rtCIIi...

aAditioul UDiIeuMl ar tnuury u.n. of u, clue of tIM corparatiOQ, whetA. DOW or later

auihoriaed. 01' atJ.1 boDda. debeAtw., W&rI'lIDta. optioaa or oth. MCUrittea COIl'lVtible into ar

eutWinl the laoIUr to punbue .... Such additicrDallhane. boada. dehctune. warruu, optiaaa

or otAw IeCUriti.. cCIIlvertible iDto or entittiq tM bol_ to l'Ul'Cba-1harw ma,be .....or di8pClMd

ofu the Board ofDirecton ill itaablalut8 cIi.cretioD _maacinuhl..

ABTlCLE SEVEN

At each eJecticm for ltincton of tIM oorporatiaD. Mc1lllaanho1der _titled. to 'IOta at.a

eMctioa.lhall have the nptto~. illpenoa or by pray. ='1 th.lluma-al.ur.owaedby Aim tor

u mua,. penou u there an ciinctan to be..... and DO abareAolMr aha11 nwhaft tUIi.ar be

penDittecl to cuzau1ate hie \'0_ Oil U,. baia. By aad all ripq or cumulative vGtiq beiq ..,.

AltTlCLE EIGHT

TM ...... ~ tU iDitial~ dee of tlae oorporatioa. ~ 3900 E.. Lae.

Suite 1100. Houtcm. Tau 77027 aad the llUle of ita iDitial "lilt...... at IUC1l acidr.- ia

Jake Laadrum.

AIlTlCLE NINE

TM 1l'Wllher ofcUnctan caueitutiq the iDitial Baud ofDincton~ 0118. aDd the .....

..addreIe of the perICID wllo ia to ...,. u dinc:tar until tM f1n& 'nzwalmeettq ofth.~

ADDDII

S900E.G LaDe. Suite 1100
Hou&oa., T... 77027
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AllTlCLE TEN

A ctinctor of tJ. corparatiaD Iball Dot be pIInODA11,. liable to tAl eatputatlall or ita

ahanlaow.. for IIIOIletar1 damape for an, act 01' om;.... ill llia capacit)' u a cUnctor. aapt to dse

atat ocAwwile.....,. prorirlIG h,. • ICatute of tM State ofT..... AD,. repeal 01' 1IlOIIi11catioll or

tbia~ Iha11 be proIIpeCti... 0111,. and 1baU11at .....1,. air. an,. limitau. of .. ,.....u

liability at. ctinctor oftbl carporatiOAaiatiJlc at tU tiJu ofth. repeal or mocimcaticm.

AllTlCLE ELEVEN

All, Mti_ nqa.incl h1 the T....Buu... CarpantiGll Act to be tabD at any umWll or

IIpIdalIllMCiqor~or.,GGII which ma, be take at allJ &DI1ua1 Of....l-ma,or

abanhol...._, be taJum without • ...m,.without prior DOtice. aDd without a vote, it. CGIIaIlt or

CGDIeIlta in writiDI. MttiDI fortb tU aetiOft 10 taba Ihallbe IiII*1hJ the bolder or hoJden of Ibana

AllTICLE TWELVE

AnDU.

4200 Tau C....Tower
HCNIitaIl. Tau 7'7002

IN WITNESS WHEREOF. the UDdenipecl iDcorporatar u.. henunto lit _ haD&i tbiI

17thda, ofNO'IeIIIber. 1994.
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$630,000.00

PROMISSORY NOTE

December~,1994

FOR VALUE RECEIVED, the underaiped, LANDRUM ENTERPRISES, INC.
("Maker"), promises to pay to the order ofNORTH STAR COMMUNICATIONS, INC. ("Payee''), at its
addreaa, 3900 Easez Lane, Suite 1100, Houston, Teua 77027, the principal sum of Siz Hundred
Thirty Thousand and No/100 Dollars ($630,000.00). The principal amount of this Note shall be due
and payable upon demand ofPayee; provided that ifno demand is made then the principal amount of
this Note shall be due and payable on December~ 1995.

No security taken for the payment of this Note shall affect the liability of any person
liable for payment of this Note. Payee may require payment by Maker and any surety, endorser, or
guarantor hereof without first resorting to any security for this Note, and no judgment taken against
any such party shall terminate any lien, security interest or other interest ofPayee in said security.

All past due principal on this Note shall bear interest from maturity of such principal
until paid at the muimum legal nonusurious rate of interest (the "Muimum Rate") permitted by the
applicable laws of the State of Teua or the United States of America, whichever shall permit the
higher lawful rate, and as to which Maker could not succeaafully assert a claim or defense of usury,
and to the extent that the Muimum Rate is determined by reference to the laws of the State ofTeua,
the Muimum Rate shall be determined by reference to the indicated rate ceiling (as defined and
described in Tezas Revised Civil Statutes, Article 5069-1.04, as amended) at the applicable time in
effect. If an Event of Default occurs and this Note is placed in the hands ofan attorney for collection,
or is collected through probate, bankruptcy or other proceedings, Maker promises to pay all costs and
reasonable attorneys' fees incurred by Payee as a result thereof. In the event of any reposseaaion of
any collateral, Maker agrees to pay the reasonable costs actually ezpended by Payee for repo8l888ing,
preparing for sale, and/or selling any such collateral. Additionally, Maker promises to pay to Payee
all lawful fees paid by Payee to any public office for filing, recording and/or releasing any instrument
securing the indebtedneaa evidenced by this Note.

It is the intention of Maker and Payee to conform strictly to all applicable usury laws. It
is therefore agreed that (i) the aggregate of all interest and other charges constituting interest under
applicable law and contracted for, chargeable or receivable under this Note or.otherwise in connection
with the transaction for which this Note is given shall never ezceed the muimum amount of interest,
nor produce a rate in ezceaa ofthe Muimum Rate, and (ii) ifany ezce. interest is provided for, it shall
be deemed a mistake and the same shall either be refunded to Maker or credited on the unpaid
principal amount hereof and this Note shall be automatically deemed reformed so as to permit only
the collection of the Muimum Rate and amount of interest. All sums paid or agreed to be paid to the
holder of this Note for the use, forbearance or detention of the indebtedneaa evidenced hereby to the
full eztent allowed by applicable law, shall be amortized, prorated, allocated and spread through the
full term of this Note.

Maker and every surety, endorser and guarantor of this Note waive grace, notice,
demand, presentment for payment, notice of nonpayment, protest, notice ofprotest, notice of intention
to accelerate, notice of acceleration of the indebtedneaa due hereunder and all other notice, filing of
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suit aDd dilipDce in collectiq thia Note, aDd the eDforcinl of any of the MCUrity ri,hta ofPayee, and
COD88Dt and qree that the time of payment hereof may be ateJulecl without notice at any time and
from time to time, and for periods of time whether or not for a term or terms in aceu of the original
term hereof, without notice or consideration to, or coneent from, any ofthem.

This Note may be prepaid, in whole or inpart, at any time without penalty.

This Note is made and iuued to Payee pursuant to that certain All'eement of Purchase
and Sale of Auets dated as of December 6:L.. 1994 between Maker as Buyer and Payee as Seller
thereunder, providing for the purchue by Maker of the Auets of Payee related to radio broadcast
stations KIOX-FM in EI Campo, Texas and KIOX-AM in Bay City, Teus. This Note represents
consideration to Payee for such auets.

This Note is secured by (a) a Pledge All'eement dated as of even date herewith between
J. H. Landrum. and Payee, and (b) a Pledge Agreement dated as of even date herewith between H.
Kirby Atwood and Payee.

The terms and provisions hereofshall be binding upon and inure to the benefit of Maker
and Payee and their respective SUCCe880rB and auigna.

EXECUTED EFFECTIVE the day and year first written above.

LANDRUM ENTERPRISES, INC.

BT-~~
cr:uu:&ndrum.

President

-2-
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PLEDGE AGREEMENT

PLEDGE AGREEMENT (this "Pl. Al[!!ment"l dated as of December 2:2.., 1994 by
and between J. H. LANDRUM as pledgor (the "Pledgor"l, and NORTH STAR COMMUNICATIONS,
INC., a Texas corporation, as pledgee (the "Pledgee").

WHEREAS, pursuant to an Agreement ofPurc:haae and Sale ofAuets between Landrum
Enterprises, Inc., a Tesas corporation ("Landrum Enterprises"), as Buyer and Pledgee as Seller (the
"Purchase Agreement"), Landrum Enterprises has executed a PrOmilBOry Note dated the date hereof
in the principal amount 0£$630,OOO in favor ofPledgee;

WHEREAS. Pledgor owns 59% of the outstanding Common Shares (as hereinafter
defined) ofLandrum Enterprises;

WHEREAS, to secure Landrum Enterprises' obligations under the Promi880ry Note and
as a material inducement to Pledgee to enter into the Purchase Agreement, the Pledgor has agreed to
grant to the Pledgee a security interest in the Pledged Securities and the other Collateral (each as
hereinafter defined);

NOW. THEREFORE. in consideration of the foregoing premises. the mutual covenants
and agreements hereinafter set forth and for other good and valuable consideration. the adequacy and
receipt ofwhich are hereby acknowledged, the parties hereto agree as follows:

1. Pledge of the Pledged Securities and Collateral.

(a) As security for (i) the payment of all amounts payable to Pledgee pursuant to the
Promi88ory Note and (ii) the performance of all other obligations of the Pledgor under the Promi880ry
Note and the Purchase Agreement (such payment and performance obligations being hereinafter
collectively referred to as the "Obligations"), Pledgor hereby pledges. hypothecates and delivers to
Pledgee and its successors and assigns. and grants to Pledgee and its succe880rs and assigns a security
interest in, (w) the 590 Common Shares owned by Pledgor on the Effective Date hereof and any
additional Common Shares acquired by Pledgee during the term of this Agreement (the "Pledged
Seswjties"). and the certificates evidencing the Pledged Securities, (x) subjeCt to Section 5 below, all
cash dividends, securities, instruments and other property from time to time received, receivable or
otherwise distributed in respect of or in exchange for any of the Pledged Securities. (y) subject to
Section 4 below, all other rights and privileges of Pledgor with respect to the Pledged Securities and
the property referred to in the preceding clause (x), and (z) all proceeds of any of the foregoing. The
items referred to in clauses (w) through (z) of the preceding sentence are hereinafter referred to as the
"Collateral". As used herein, "Common Shares" shall mean the shares of common stock, $.01 par
value per share, ofLandrum Enterprises.

(b) On the date of this Agreement (the "Effective Date"), Pledgor shall deliver to
Pledgee certificates representing the Pledged Securities. accompanied by stock powers duly executed
in blank or other proper instruments of transfer duly executed by Pledgor. From and after the
Effective Date, Pledgor shall deliver to Pledgee (i) any other securities thereafter included in the

.,..•. 1C ..•.• .-.:•••



Collateral accompanied by stock poweR duly executed by Pledpr in blank or other proper
instruments of transfer and (ii) subject to Sections 4 and 5 hereof', all other propertY included in the
Collateral accompanied by proper instruments ofuaignment duly executed by Pledgor.

2. Repreeentations, Warranties and Covenants. Pledgor hereby represents and
warrants to, and covenants with, Pledgee that:

(a) except for the security interest granted to Pledgee hereunder and any sale of
Collateral as contemplated hereby after default, Pledgor (i) is and will at all times continue to be the
sole beneficial owner of the Collateral, (ii) holds the Collateral free and clear of all liens, charges,
encumbrances and security interests and (iii) will make no sale, uaignment, pledge, hypothecation or
transfer of. or create any security interest in. or grant any purchase option with respect to, any of the
Collateral;

(b) Pledgor has good. right and legal authority to pledge the Collateral in the manner
contemplated by this Pledge Agreement and Pledgor will defend the Collateral against all claims and
demands of all persons at any time claiming the same or any interest therein;

(c) as long as this Pledge Agreement remains in effect, the Pledgor will not enter into
or execute any security agreement or any fmancing statement covering the Collateral in favor of any
person or entity other than the Pledgee; and

Cd) this Pledge Agreement is effective to confer upon Pledgee a valid first priority
security interest in the Pledged Securities, securing the payment and performance of the Obligations,
and. when the Pledged Securities shall have been delivered to Pledgee pursuant hereto, all action
required to perfect such security interest shall have been taken.

3. Certificates. The certificates evidencing the Pledged Securities and any other
securities from time to time included in the Collateral shall be held in the na~e of Pledgor, endorsed
or assigned in blank or in favor of Pledgee. Upon the occurrence of an Event of Default (as defined in
the Promissory Note), the certificates evidencing the Pledged Securities and any other securities from
time to time included in the Collateral may be held (in the discretion of Pledgee) in the name of
Pledgor, endorsed or assigned in blank or in favor of Pledgee or in the name of Pledgee or any nominee
ofPledgee.

4. Voting Rights.

(a) So long as no Event of Default shall have occurred and be continuing, Pledgor
shall be entitled to exercise any and all voting and/or other consensual rights and powers accruing to
Pledgor as owner of any Common Shares included in the Collateral for any purpose not inconsistent
with the terms of this Pledge Agreement.

(b) Upon the occurrence and during the continuance of an Event of Default, all rights
of Pledgor to exercise the voting and consensual rights and powers which Pledgor is entitled to
exercise pursuant to paragraph (a) of this Section 4 shall cease, and all such rights shall thereupon
become vested in Pledgee, which shall have the sole and exclusive right and authority to exercise such
rights and powers until such Event of Default shall cease to exist or shall be waived in writing by
Pledgee.

-2-



5. Dividend! and Distributions.

(a) So long as no Event of Default shall bave occurred and be continuing, Pledgor
shall be entitled to receive and retain, free and clear of the security interest created hereby. any and
all cash dividends paid on any Common Shares included in the Collateral.

(b) Upon the occurrence and during the continuance of an Event of Default, all rights
of Pledgor to receive and retain such cash dividends shall cease, and all such rights shall thereupon
become vested in Pledgee until such Event of Default shall cease to exist or shall be waived in writing
by Pledgee.

6. Remedies upon Default.

(a) If an Event of Default shall have occurred and be continuing, Pledgee shall be
entitled to exercise all of the rights, powers and remedies (whether vested by this Pledge Agreement,
the Promissory Note or by law) for the protection and enforcement of its rights in respect of the
Collateral, and Pledgee shall be entitled, without limitation, to exercise the following rights, which
Pledgor hereby agrees to be commercially reasonable: (i) to receive all amounts payable in respect of
the Collateral, including amounts otherwise payable under Section 5 to Pledgor; (ii) to transfer all or
any part of the Collateral into Pledgee's name or the name of its nominee or nominees; (iii) to vote all
or any part of the Pledged Securities (whether or not transferred into the name of the Pledgee) and
give all consents, waivers and ratifications in respect of the Collateral and otherwise act with respect
thereto as though it were the outright owner thereof (Pledgor hereby irrevocably constituting and
appointing Pledgee the proxy and attorney-in-fact ofPledgor, with full power of substitution to do so);
and (iv) subject to compliance with federal and state securities or blue sky laws, as applicable, sell the
Collateral, or any part thereof, at public or private sale for cash, upon credit or for future delivery, as
Pledgee shall deem appropriate. Pledgee shall be authorized at any such sale (if Pledgee deems it
advisable to do so) to restrict the prospective bidders or purchasers to persons who will represent and
agree that they are purchasing the Collateral for their own account for inves~ent and not with a view
to the distribution or sale thereof. Upon consummation of any such sale, Pledgee shall have the right
to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so sold. Each such
purchaser at any such sale shall hold the Collateral so sold free from any claim or right on the part of
Pledgor. To the extent that notification of sale may be required to be given by applicable law, Pledgee
shall give Pledgor ten days' written notification (which Pledgor agrees is reasonable notification
within the meaning of Section 9·504 of the Uniform Commercial Code as in effect in the State of
Texas~ ofPledgee's intention to sell any Collateral. Such notification, in the case of a public sale, shall
state the time and place for such sale. At any such sale, the Collateral, or pOrtion thereof. to be sold
may be sold in one lot as an entirety or in separate parcels, as Pledgee may (in its sole discretion)
determine. Pledgee shall not be obligated to make any sale of any Collateral if it shall determine not
to do so, regardless ofthe fact that notification of sale ofsuch Collateral may have been given. Pledgee
may, without notification or publication, adjourn any public or private sale by announcement at the
time and place fIXed for sale, and such sale may, without further notification, be made at the time and
place to which the same was so adjourned. In case any sale of all or any part of the Collateral is made
on credit or for future delivery, the Collateral so sold may be retained by Pledgee until the sale price is
paid by the purchaser thereof, but Pledgee shall not incur any liability in case any such purchaser
shall fail to take up and pay for the Collateral so sold and, in case of any such failure, such Collateral
may be sold again upon like notification. At any public sale made pursuant to this Pledge Agreement,
Pledgee may bid for or purchase, free (to the extent permitted by law) from any right of redemption,
stay or appraisal, reclamation or turnover on the part of Pledgor, any Collateral offered for sale and

-3-



i,

may make payment on account thereofby using the amount of Obliptiona outatanding then due and
payable as a credit against the purchase price, and Pledgee may, upon compliance with the terms of
sale, hold, retain and dispose of the Collateral sold without further accountability to Pledgor therefor
except pursuant to Section 7 hereof.

(b) Pledgee may aerei.. any other rights and remedies of a secured party under the
Uniform Commercial Code as in effect in the State ofTexaa.

(c) Notwithstanding any provision of this Agreement to the contrary, except as
provided in Section 9 hereof, Pledgor's liability hereunder to Pledgee for failure to satisfy his
obligations hereunder and under the Promi880ry Note shall be limited to the remedies set forth in this
Section 6. and the Pledgee agrees that it shall not have, nor shall it attempt to enforce, any other
rights or remedies against the Pledgor under this Agreement or under the Promissory Note.

7. Application of Proceeds of Sale. The proceeds of any sale of Collateral pursuant to
Section 6 hereof, as well as any Collateral consisting ofcash, shall be applied by Pledgee as follows:

FIRST, to the payment in full ofthe unpaid Obligations; and

SECOND, to Pledgor, his heirs, SUCC8880rs or assigns, or as a court of competent
jurisdiction may otherwise direct.

8. Pledgee Appointed Attorney-in-Fact. After the occurrence and during the
continuation of an Event of Default, Pledgor hereby appoints Pledgee the attorney-in-fact of Pledgor
for the purpose of carrying out the provisions of this Pledge Agreement and taking any action and
executing any instrument which Pledgee may reasonably deem necessary to accomplish the purposes
hereof. which appointment is irrevocable and coupled with an interest.

9. Performance by Pledgee. ICPledgor shall fail to do any act or thing which he has
covenanted to do hereunder or any representation or warranty ofPledgor hereunder shall be breached,
Pledgee may after 10 days written notice to Pledgor (but shall not be obligated to) do the act or thing
which Pledgor failed to do or cause the same to be done or remedy any such breach and there shall be
added to the Obligations the reasonable cost or expense incurred by Pledgee in so doing.

10. Further Assurances. Pledgor agrees to take all action and execute any documents,
instruments or conveyances of any kind which may be reasonably necessary or advisable to carry out
any of the transactions contemplated hereunder. Pledgor hereby consents and agrees that the issuers
of the Pledged Securities or any registrar or transfer agent for any of the Pledged Securities shall be
entitled to accept the provisions hereof as conclusive evidence of the right of Pledgee to effect any
transfer pursuant to Section 6 hereof, notwithstanding any other notice or direction to the contrary
given by Pledgor or any other person to any such issuer or to any such registrar or transfer agent.

11. Termination. This Pledge Agreement and the pledge hereunder shall terminate
upon satisfaction in full of the Obligations. Upon termination of this Pledge Agreement, Pledgee shall
promptly reassign and deliver to Pledgor such of the Collateral (if any) as shall not have been sold or
otherwise applied by Pledgee pursuant to the terms hereof and shall still be held hereunder,
accompanied by appropriate instruments of reassignment, release and termination. Any such
reassignment shall be without recourse to or warranty by Pledgee.
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12. SucceMcn. This Pledp Aareement .hall be biDdiDc upon and inure to the benefit
. of the parties hereto and their respective IUCCftIOra and auipa, aDd, in the cue of the Pledlor, his
heirs, beneficiari. and personal repre_ntatives. No other person ahall have any right, benefit or
obligation hereunder.

13. Noticec Trantf-.r of Funda. Any notice, request, inatrw:tion or other document or
communication to be given hereunder by any party to any other party ahall be in writing and shall be
deemed to have been given (a) if mailed in any general or branch oftice of the United States Postal
Service. enc10eed in a registered or certified postage-paid envelope, 2 buaineu days following the date
ofmailing or, ifearlier, when actually received by the party to which auch notice haa been directed (as
evidenced by the return receipt) or (b) if sent by other means, when actually received by the party to
which such notice has been directed, in each case at the following addreues or such other addre88 or
number as such party may have fixed by notice:

Pledgor:

Pledgee:

J. H. Landrum.
Route 3. Box 264E
Wharton, Texas 77488

North Star Communications, Inc.
Suite 1100
3900 EBBU Lane
Houston, Texas 77027

14. GOVERNING LAW. THIS PLEDGE AGREEMENT SHALL BE
CONSTRUED, INTERPRETED AND THE RIGHTS OF THE PARTIES DETERMINED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS (WITHOUT GIVING EFFECT
TO THE CHOICE OF LAW PROVISIONS THEREOF).

15. Entire Agreement; Modifications and Waivera. This Pledge Agreement
constitutes the entire agreement between the parties relating to the subject matter hereof and
supersedes all prior agreementa, understandings, negotiations and di8CWl8icms, whether oral or
written, of the parties with respect thereto. No supplement, modification or waiver of this Pledge
Agreement shall be binding unle.. executed in writing by the party to be bound thereby. No waiver of
any of the provisions of this Pledge Agreement shall be deemed or shall constitute a waiver of any
other provision hereof or thereof (whether or not similar), nor shall such waiver constitute a
continuing waiver unless otherwise expre881y provided. No delay by Pledgee in exercising ita rights
hereunder shall constitute a waiver thereof. .

16. Counterparts. This Pledge Agreement may be executed in one or more
counterparts, each ofwhich shall be deemed an original, but all ofwhich together shall constitute one
and the same instrument.

17. Invalidity. In the event that anyone or more of the provisions contained in this
Pledge Agreement shall, for any reason. be held to be invalid, illegal or unenforceable in any respect,
then to the extent permitted by law such invalidity, illegality or unenforceability ahall not aft'ect any
other provision hereofor thereof.
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18. :mill- The titt., captiOlUl aDd W din..ofth. Sectiou herein are for convenience
or reference only aDd are DOt inteDded to be • part ofor to affect the ...njnr or interpretation of thia
Plecip Agreement.

IN WITNESS WHEREOF, each of the parties hereto baa duly aec:uted thia Pledge
Agreement as ofthe date tintabove written.
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PLEDGE AGREEMENT

PLEDGE AGREEMENT (thia "Pledge Agreement") dated as or December ~~ 1994 by
and between H. KIRBY ATWOOD as pledam' (the "Pl.r"), and NORTH STAR
COMMUNICATIONS. INC.• a Teus corporation, as pledgee (the "Pledpe").

WHEREAS, pursuant to an Agreement ofPurchaae and Sale of.Auets between Landrum
Enterprises, Inc.• a Teus corporation ("Landrum Enterpri..."), as Buyer and Pledpe as Seller (the
"Purchase Agreement"), Landrum Enterpri... has executed a PromilMl'Y Note dated the date hereof
in the principal amount of$630,OOO in favor ofPledgee;

WHEREAS. Pledgor owns 41% of the outstanding Common Shares (88 hereinafter
defined) ofLandrum Enterprises;

WHEREAS, to secure Landrum Enterpri.... obliptiona under the Promil8Ory Note and
as a material inducement to Pledgee to enter into the Purchue Apoeement, the Pledpr baa qreed to
grant to the Pledgee a security interest in the Pledpd Securitiea and the other Collateral (each 88

hereinafter defined);

NOW, THEREFORE, in consideration of the foregom, premises, the mutual C09e1Wlta

and agreements hereinafter set forth and for other pod and valuable consideration, the adequacy and
receipt ofwhich are hereby acknowledged. the parties hereto agree as follows:

1. PledI' of the Pledi'd Securities and Collateral.

(a) As security for (i) the payment of all amounts payable to Pledgee punuant to the
PrOmilSOry Note and (ii) the performance ofall other obliptions of the Pledgor under the Promiaory
Note and the Purchase Agreement (auch payment and performance obliptiona beinl hereiDafter
collectively referred to as the "Obliptiona"), Pledgor hereby pledpa, hypothecates and deUven to
Pledree and ita succeuors and aaaipa. and grants to Pledgee and ita aucceuon and ueip. eecurity
interest in, (w) the 410 Common Shares owned by Pledgor on the Efl'ective Date hereof aDd any
addiqonal Common Shares acquired by Pledgee dwin( the term of this Agreement (the "Pleclcecl
Securities"). and the certificates evidencing the Pledpd Securities. (x) aubject to Section 5 below, all
cuh dividends, securities, instruments and other property from time to time received. receivable or
otherwise distributed in respect of or in exchanp for any of the Pledpd Securities, (y) subject to
Section 4 below, all other rights and privileges of Pledgor with respect to the Pledpd Securities and
the property referred to in the precedinr clause (x), and (z) all proceeda of any or the forepiDc. The
items referred to in clauaea (w) through (z) of the preceding sentence are hereinafter referred to as the
"Collateral". As used herein. "Common Shares" shall mean the shares of common stock. $.01 per
value per share, ofLandrum Enterprises.

(b) On the date of this Agreement (the "Effective Date"), Pledgor shall deliver to
Pledgee certificates representing the Pledged Securities, accompanied by stock powen duly executed
in blank or other proper instruments of tranafer duly executed by Pledgor. From and after the
Effective Date, Pledgor shall deliver to Pledgee (i) any other eecuriti4t8 thereafter included in the
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Collateral accompanied by Itock powen duly esecuted by PI... in blaDk or other proper
iDatrumenta of tranet'er and (ii) eubject to Sec:ticma 4 and 5 hereof. all other property included in the
Collateral accompanied by proper iDatrumenta ofuaipment duly aeeuted by Pledgor.

2. ReprpentatiODa. Warranties and COWIWlta. Pledgor hereby repre.nta and
warrants to. and covelWlts with. Pledgee that:

(a) except for the security interest lI'anted to Pledpe hereunder and any we of
Collateral as contemplated hereby after default. Pleclpr (i) is and will at all tim. continue to be the
sole beneficial owner of the Collateral. (ii) holds the Collateral free and clear of all liena, char,...
encumbrances and security interests and (iii) will make no we, auipment, pledge, hypothecation or
transfer of. or create any security interest in, or lI'ant any purchue option with reepec:t to. any of the
Collateral:

(b) Pledgor has good, right and leplauthority to pledp the Collateral in the manner
contemplated by this Pledge Agreement and Pledgor will defend the Collateral against all claims and
demands of all persons at any time claiming the lame or any inter.. therein;

(c) as long aa thia Pledge Agreement remains in effect, the Pledgor will not enter into
or execute any security acreement or any financing statement covering the Collateral in favor of any
person or entity other than the Pledgee; and

(d) this Pledge Agreement ia effective to conCer upon Pledgee a valid tint priority
security interest in the Pledged Securities, eecuriDg the payment and performance of the Obliptions,
and. when the Pledged Securities shall have been delivered to Pledgee pursuant hereto. all action
required to perfect such security interest shall have been taken.

3. Certificates. The certificates evidenCing the Pledpd Securitiea and any other
securities from time to time included in the Collateral shall be held in the name of Pledcor. endoned
or aaaigned in blank or in favor of Pledgee. Upon the occurrence ofan Event of Default (as detined in
the Promissory Notel. the certificates evidencinr the Pledged Securities and any other securities from
time to time included in the Collateral may be held (in the dilCfetion of Pledgee> in the name of
Pledgor. endorsed or assigned in blank or in favor ofPledgee or in the name ofPledgee or any nominee
ofPledgee.

4. Voting Rights.

(a) So long as no Event of Default shall have occuned and be continuing. Pledgor
shall be entitled to aerei. any and all voting and/or other conaenaual rilhts and powers aCC1"Uing to
Pledgor as owner of any Common Shares included in the Collateral for any purpoee not incoll.liatent
with the terms of this Pledge Agreement.

(b) Upon the occurrence and during the continuance of an Event of Default. all rights
of Pledgor to esercise the voting and consensual rights and powen which Pledgor is entitled to
exerci. pursuant to paragraph (a) of this Section 4 shall cease. and all such rights shall thereupon
become vested in Pledgee. which shall have the sole and esclusive right and authority to aereise such
rights and powers until auch Event of Default shall cease to enst or shall be waived in writing by
Pledgee.
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5. Dividends and Distributions.

(a) So 10Di as no Event of Default ahall have occurred and be continuing, Pledgor
.hall be entitled to receive and retain, free and clear of the eecurity intereat created hereby, any and
all cuh dividends paid on any Common Share. included in the Collateral.

(b) Upon the occurrence and duriDc the continuance of an Event of Default, all rights
of Pledgor to receive and retain .uch cuh dividends .hall ceue, aDd all euch rights .hall thereupon
become vested in Pledgee until luch Event of Default .hall cease to uiat or shall be waived in writing
by Pledgee.

6. Remedies upon Default.

(a) If an Event of Default shall have occurred and be continuing, Pledgee lhall be
entitled to exercise all of the rights, powers and remedies (whether "Jested by this Pledp Agreement,
the Promi880ry Note or by law) for the protection and emorcement of its rights in respect of the
Collateral, and Pledgee shall be entitled, without limitation, to oerci. the following rights, which
Pledgor hereby agrees to be commercially reuonable: (i) to receive all amount. payable in reapect of
the Collateral, including amounts otherwise payable under Section 5 to Pledgor; (li) to transfer all or
any part of the Collateral into Piedgee'l name or the name ofitl nominee or nomiDeea; (iii) to vote all
or any part of the Pledged Securities (whether or not transferred into the name of the Pledgee) and
give all consents, waivers and ratifications in respect of the Collateral and otherwiae act with respect
thereto as though it were the outright OWDer th.reof (Pledgor hereby irrevocably constitutiDg and
appointiDg Pledgee the prosy and attorn.y-in-fact of Pledgor, with full power of substitution to do BO);
and (iv) subject to compliance with federal and state securities or blue sky lawI, as applicable, sell the
Collateral. or any part thereof, at public or private sal. for cuh. upon credit or for future deliv.ry, as
Pledgee shall deem appropriate. Pledgee shall be authorized at any such sale (if Pledgee deems it
advisable to do BO) to restrict the prospective bidd.rs or purchasers to persons who will represent and
agree that th.y are purchasing the Collateralfor their own account for inve.tment and not with a view
to the distribution or sale thereof. Upon conaummation of any luch sale, Pledgee .hall have the ri,ht
to auign. transfer and deliver to the purchaser or purchasers thereofthe Collateral BO BOld. Each such
purchaser at any luch sale lhall hold the CollateralBO BOld free from any claim or right on the part of
Pledgor. To the extent that notification ofsale may be required to be giv.n by applicabl.law, Pledgee
shall give Pledgor ten days' written notification (which Pledgor agrees il reasonable notification
within the meaniDg of Section 9-504 of the UDiCorm Comm.rcial Code as in effect in the State of
Te:ua) 9fPledgee's intention to sell any Collateral. Such notification, in the cue ofa public sale, shall
state the time and place for such sale. At any such we, the Collateral, or portion thereof, to be BOld
may be BOld in one lot as an entirety or in separate parcel., as Pledgee may (in its BOle discretion)
determine. Pledgee shall not be obligated to make any sale of any Collateral ifit .hall determine not
to do BO, regardless of the fact that notification of sale ofsuch Collateral may have been given. Pledgee
may, without notification or publication, adjourn any public or private sale by announcement at the
time and place fIXed for sale, and euch sale may, without further notification, be made at the time and
place to which the same was so adjourned. In case any sale or all or any part ofthe Collateral is made
on credit or for future delivery, the CollateralBO BOld may be retained by Pledgee until the sale price i8
paid by the purchaser thereof, but Pledgee shall not incur any liability in case any such purchaser
shall fail to take up and pay for the Collateral BO BOld and. in cue of any such failure, such Collateral
may be BOld again upon like notification. At any public sale made pursuant to this Pledge Agreement,
Pled,ee may bid for or purchase, free (to the emnt permitted by law) from any right ofredemption,
stay or appraisal, reclamation or turnover on the part of Pledgor, any Collateral offered for sale and
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may make payment on account thereofby uainr the amount of ObliptioDIJ outetanding then due and
payable as a credit apinat the purehue price, and Pledpe may, upon compliance with the terma of
ule, hold, retain and diapoee of the Collateral 80ld without further accountability to Pledgor therefor
ezcept pursuant to Section 7 hereof.

(b) Pledpe may ftercile any other righta and remedies of a secured party under the
Uniform Commercial Code as in effect in the State ofTuu.

(c) Notwithstanding any provision of this Aareement to the contrary, IJ:cept as
provided in Section 9 hereof, Pledgor's liability hereunder to Pledpe for failure to utiafy his
obliptions hereunder and under the Promiuory Note shall be limited to the remedies let forth in this
Section 6, and the Pledpe .... that it shall not have, nor ahall it attempt to enlofCI, any other
ri,hts or remedies against the Pledgor under this Agreement or under the PromiJlory Note.

7. Application ofProceeds ofSale. The proceeda of any eale of Collateral punwmt to
Section 6 hereof. as well as any Collateral conliating ofcash. shall be applied by Pledgee as foUows:

FIRST, to the payment in full ofthe unpaid Obligationa; and

SECOND. to Pledgor, his heirs. aucceuors or aaeip, or as a court of competent
juriadic:tion may otherwile direct.

8. Pledgee Appointed Attomu-in-Fact. After the occurrence and during the
continuation of an Event or nerault, Pledgor hereby appointa Pleclpe the attorney-in-fact ofPledgor
for the purpose of carrying out the proviaiona of this Pledp Agreement and taking any action and
ezeeuting any instrument which Pledgee may reaaonably deem neclll8.ry to accomplish the purpoMS
hereof, which appointment is irrevocable and coupled with an interelt.

9. Performance by Pleclne. IrPIedgor shall fail to do any act or thine which he baa
covenanted to do hereunder or any repreeentation or warranty ofPledgor hereunder aha11 be br.ched.
Pledgee may after 10 days written notice to Pledgor <but shall not be obligated to) do the act or thing
which Pledgor railed to do or cause the aame to be done or remedy any such breach and there shall be
added to the Obligations the reasonable coat or expeDM incurred by Pledgee in 80 doing.

10. Further Auurancea. Pledgor qreee to take all action and ezecute any documenta,
ina~enta or conveyances of any kind which may be reaaonably neceuary or advisable to carry out
any orthe transactions contemplated hereunder. PledlOl' hereby cODlenta and ....that the ilauen
of the Pledged Securities or any registrar or tranater &pnt for any of the Pledged Securities sball be
entitled to accept the provisions hereof as conclusive evidence of the right of Pledpe to etreet any
tranafer pursuant to Section 6 hereof. notwithstanding any other notice or direction to the CGIltrary
given by Pledgor or any other penon to any such iuuer or to any such regiatrar or transfer &pDl

11. Termination. This Pledge Aareement and the pledp hereunder shall terminate
upon utiafaetion in full orthe Obligations. Upon termiDation or thia Pledp Ap'eement. Pledgee shall
promptly reuaill1 and deliver to Pledgor such of the CoUateral (if any) u shall not have been BOld or
otherwise applied by Pledgee pursuant to the terms hereof and shall still be held hereunder.
accompanied by appropriate instruments of reaasignment. release and termination. Any such
reassignment 8hall be without reeourae to or warranty by Pledgee.
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12. SucseMan. Thil Pledge AIf"ment lball be biDdinl upon and inure to the benefit
of the parties hereto and their rnpective 1UCC8IIOfI and aMip, aDd. in the cue of the Plecipr, hie
hein, beneficiari. and pencmal repruentatives. No other perlO1llhall have any right, benefit or
obligation hereunder.

13. Noti. Tr'n"4r ofF•. Any notice, request, inltrUction or other document or
communication to be given hereunder by any party to any other party Iha11 be in writiDg and ahall be
deemed to have been given (a) it mailed in any general or branch oftice of the United Stata POItal
Service, encloaed in a registered or certified poetap-paid envelope, 2 buain...daya followiDI the date
ofmailiDa or, ifearlier, when actually received by the party to which IUCh notice haabeen directed (88

evidenced by the return receipt) or (b) ifMnt by other me&DI, when actually received by the party to
which such notice has been directed, in each cue at the Collowi.nc addreuee or luch other addr... or
number as such party may have fhed by notice:

Pledgor:

Pledpe:

H. Kirby Atwood
3111 Las Palmu
Houaton, Teua 77027

North Star Communicationa, Inc.
Suite 1100
3900 ElMx IA.ne
Houaton, Teua 77027

14. GOVEllNING LAW. THIS PLEDGE AGREEMENT SHALL BE
CONSTRUED, INTERPRETED AND THE ItlGBTS OF THE PAltTIES DETE1tMINED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS (WITHOUT GIVING EFFECT
TO THE CHOICE OF LAW PROVISIONS THEREOF).

15. Entire Al!eementj ModificatioDi and Waiym. Thia Pledp Acreement
conatitutes the entire qreement between the parties relatinl to the subjeCt matter hereof and
IUperaecles all prior agreementa, underatandinp, nelOtiationa and dilCUUiClD8, whether oral or
written, of the parties with reepect thereto. No aupplement, modification or waiver of thil Pledp

'-' A,reement shall be biDdm, unl... executed in writing by the party to be bound thereby. No waiver of
any of the prOvisiODI of this Pledp Ap-eement ahall be deemed or ahall coDltitute a waiver of any
other provision hereof or thereof (whether or not similar), nor ahall aueh waiver coutitute a
continuing waiver unIe.. otherwise expr_y provided. No delay by Pledpe in exerciaiDI ita righta
hereunder shall constitute a waiver thereof.

16. Counterpart:!. This Pledge Agreement may be executed in one or more
counterparts, each ofwhich ,hall be deemed an original, but all ofwhich together shall constitute one
and the same instrument.

17. Invaliditx. In the event that anyone or more of the proMona contained in this
Pledp Alfeement ahall, for any reuon, be held to be invalid, illepl or unenforceable in any respect.
then to the utent permitted by law luch invalidity, illegality or unenforceability ahall not affect any
other proviaion hereofor thereof.
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18. :rw. The tid.. captiaDa aDd _din..ofth. Sec:tiauherein are for CODveDience
ofnfereDce 0D1)' uul .... DOt inteaded to be a part ofor to afl'ect the me·nin, or interpretation of this
P1edae AIN8JII8Dt.

IN WITNESS WHEREOF. each of the
Agreement as ofthe date fint above written.

.6-

'. hereto has duly executed. this Pledge
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BYLAWS

OF

LANDRUM ENTERPRISES, INC.

Dated: November 18,1994


